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DEBENTURE
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$ (the "Original Principal Anmount")

(the "Maturity Date")

(the "Conpany")

(Street) (Gty) (State) (Zip)

PART | -- PERI OD SPECI FI C TERMS

A Applicable for the Scheduled InterimPeriod (and New Interim
Peri ods, as applicable)

Interest rate per annum for the Schedul ed Interim Period: %
Annual Charge applicable to the Schedul ed I nterim Period: % per annum

Dat e of | ssuance:

Schedul ed Pool i ng Dat e:

Schedul ed InterimPeriod: fromand including the Date of |ssuance
to but excluding the Schedul ed Pooling Date

The following italicized terms will apply if the InterimPeriod is
ext ended by SBA:

New i nterest rate(s) per annum (a) % % (c) %
New Annual Charge per annum (a) % % (c) %
New Pool i ng Date(s): a

New I nterim Period(s): fromand including:(a)
to but excluding: (a)

The Conpany, for val ue received, pronises to pay to The Chase
Manhatt an Bank, as Custodian (the "Custodian") for the U S. Smal

Busi ness Admi ni stration ("SBA") and SBI C Fundi ng Corporation (the
"Fundi ng Corporation"), pursuant to the Custody and Adm ni stration
Agreement (the "Custody Agreenent”) dated as of April 27, 1998 anong
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,
as InterimFunding Provider (the "InterimFunding Provider"), and the
Custodian: (i) interest on the Original Principal Amount |isted above
at the applicable rate per annumlisted above, and (ii) an Annua
Charge on the Original Principal Anount |isted above at the applicable
rate per annumlisted above, each at such | ocation as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled InterimPeriod (and each New I nterim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
InterimPeriod, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m (New York
City time) on the Business Day prior to the Schedul ed Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debent ure, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on

whi ch banking institutions in New York City are authorized or obligated
by | aw or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be conputed on the basis of the actual nunber
of days in the applicable Interest Period divided by 360. The Conpany may
not prepay this Debenture, in whole or in part, during the Schedul ed
InterimPeriod or any New Interim Peri od.

B. This Section B. is effective only after (i) the Schedul ed
InterimPeriod and any New Interim Period(s) expire and (ii)
t he Custodi an receives this Debenture for pooling.

The Conpany, for value received, prom ses to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreenent dated as of February 1,
1997, as the sanme may be anended fromtine to tinme, by and anong the
Trustee, the SBA and SBI C Fundi ng Corporation, and as the Hol der hereof,
i nterest sem annually on March 1st and Septenber 1st (the "Paynent

Dat es") of each year, at such |location as SBA, as guarantor of this
Debenture, may direct at the rate of % per annum (the
"Stated Interest Rate"), and to pay a % per annum fee to SBA on
each Paynent Date, each cal culated on the basis of a year of 365 days,
for the actual nunber of days el apsed (including the first day but
excluding the [ast day), on the principal sumfromthe |ast day of the
InterimPeriod until paynment of such principal sumhas been made or duly
provided for. The Conpany shall deposit all paynents with respect to
this Debenture not |ater than 12: 00 noon (New York City tine) on the
appl i cabl e Paynent Date or the next Business Day if the Paynent Date is
not a Business Day, all as directed by SBA

The Conpany may el ect to prepay this Debenture, in whole and not in part,
on any Payment Date, in the manner and at the price as next described.
The prepaynment price (the "Prepaynent Price") nust be an anount equal to
t he outstandi ng principal balance of this Debenture, plus interest
accrued and unpaid thereon to the Paynent Date sel ected for prepaynent,
pl us a prepaynent premum (the "Prepaynent Prem uni). The Prepaynent
Prem um anount is calculated as a declining percentage (the "Applicable
Percentage") multiplied by the Original Principal Anount of this
Debenture in accordance with the follow ng table:

Consecutive Paynent Dates Appl i cabl e Percent age
1st or 2nd 5%
3rd or 4th 4%
5th or 6th 3%
7th or 8th 2%
9t h or (10th--If not also Maturity Date) 1%

No Prepaynment Premiumis required to repay this Debenture on its Maturity
Date. No Prepaynent Premiumis required when the prepaynent
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occurs on a Paynent Date that is on or after the 11th consecutive
Paynment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term

The anount of the Prepaynment Price nust be sent to SBA or such agent as
SBA may direct, by wire paynent in inmedi ately avail able funds, not |ess
than three Business Days prior to the regular Paynent Date. Until the
Conpany is notified otherwise in witing by SBA, any Prepaynent Price
nmust be paid to the account maintained by the Trustee, entitled the SBA
Prepaynent Subaccount and mnust include an identification of the Conpany
by nane and SBA-assigned |icense nunber, the |oan nunber appearing on the
face of this Debenture, and such other information as SBA or its agent
may specify.

1. -- GENERAL TERMS

For val ue received, the Conpany prom ses to pay to the order of the
Trustee the Original Principal Anrount on the Maturity Date at such
| ocation as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Conpany and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investnment Act of 1958,
as anended (the "Act") (15 U . S.C. Section 683). This Debenture is
subject to all of the regul ati ons promul gated under the Act, as anmended
fromtinme to tine, provided, however, that 13 C.F.R Sections 107.1810
and 107. 1830 t hrough 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. |If this
Debenture is accelerated, then the Conpany prom ses to pay an anount
equal to the outstanding principal balance of this Debenture, plus

i nterest accrued and unpaid on such bal ance to but excluding the next
Paynment Date follow ng such accel eration.

This Debenture is deenmed issued in the District of Colunbia as of the
day, nonth, and year first stated above. The terns and conditions of
this Debenture nmust be construed in accordance with, and its validity and
enf orcenent governed by, federal |aw

The warranties, representations, or certification nade to SBA on any SBA
Form 1022 or any application letter of the Conpany for an SBA commi t nent
related to this Debenture, and any docunents submtted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if
fully set forth.

Shoul d any provision of this Debenture or any of the docunents

i ncorporated by reference in this Debenture be declared illegal or
unenforceabl e by a court of conpetent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture nust
be construed as if such provisions were not contained in this Debenture.

Al'l notices to the Conpany which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Conpany. For the purposes of this Debenture, the Conpany
may change this address only upon witten approval of SBA
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Execution of this Debenture by the Conpany's general partner, in the case
that the Conpany is organized as a limted partnership, shall not subject
t he Conpany's general partner to liability, as such, for the payment of
any part of the debt evidenced by this Debenture.

COVPANY ORGANI ZED AS LI M TED PARTNERSHI P
( CORPORATE GENERAL PARTNER)

I N WTNESS WHERECF, the Conpany's general partner has caused this
Debenture to be signed by its duly authorized officer and the corporate
seal of the general partner to be affixed and attested by its Secretary
or Assistant Secretary as of the date of issuance stated above.

CORPORATE SEAL

(Narme of Licensee)

By :

(Cor porate Ceneral Partner)

By :

ATTEST: (Typed Nanme and Title)

Secretary or Assistant Secretary
(Strike One)
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COVPANY ORGANI ZED AS CORPCRATI ON

IN WTNESS WHERECF, the Conpany has caused this Debenture to be signed
by its duly authorized officer and its corporate seal to be hereunto
affixed and attested by its Secretary or Assistant Secretary as of the
date of issuance stated above.

CORPORATE SEAL

(Narme of Licensee)

By:

(Typed Nane and Title)

ATTEST:

Secretary or Assi stant
Secretary (Strike One)
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Execution of this Debenture by the Conpany's general partner, in the
case that the Conpany is organized as a |imted partnership, shall not
subj ect the Conpany's general partner to liability, as such, for the
paynment of any part of the debt evidenced by this Debenture.

COVPANY ORGANI ZED AS LI M TED PARTNERSHI P
( GENERAL PARTNERSHI P GENERAL PARTNER)

I N WTNESS WHEREOF, this Debenture has been signed by the general
partner of the Conmpany's general partner as of the date of issuance
stated above.

(Narmre of Licensee)

By:

(Name of General Partnership General Partner)

By:

(Typed Nane)
GENERAL PARTNER
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Execution of this Debenture by the Conpany's general partner, in the
case that the Conpany is organized as a |imted partnership, shall not
subj ect the Conpany's general partner to liability, as such, for the
paynment of any part of the debt evidenced by this Debenture.

COVPANY ORGANI ZED AS LI M TED PARTNERSHI P
(1 NDI VI DUAL GENERAL PARTNER)

I N WTNESS WHEREOF, this Debenture has been signed by the Conpany's
general partner as of the date of issuance stated above.

(Nanme of Licensee)

By :

(Typed Nane)
GENERAL PARTNER
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Execution of this Debenture by the Conpany's general partner, in the
case that the Conpany is organized as a |imted partnership, shall not
subj ect the Conpany's general partner to liability, as such, for the
paynment of any part of the debt evidenced by this Debenture.

COVPANY ORGANI ZED AS LI M TED PARTNERSHI P
(LI'M TED PARTNERSHI P GENERAL PARTNER)

I N WTNESS WHEREOF, this Debenture has been signed by the general
partner of the Conmpany's general partner as of the date of issuance
stated above.

(Narmre of Licensee)

By:

(Name of Limted Partnership General Partner)

By:

(Typed Nane)
GENERAL PARTNER
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Execution of this Debenture by the Conpany's general partner, in the
case that the Conpany is organized as a |imted partnership, shall not
subj ect the Conpany's general partner to liability, as such, for the
paynment of any part of the debt evidenced by this Debenture.

COVPANY ORGANI ZED AS LI M TED PARTNERSHI P
(LIMTED LI ABILITY COVWANY GENERAL PARTNER)

I N WTNESS WHEREOF, this Debenture has been signed by the general
partner of the Conmpany's general partner as of the date of issuance
stated above.

(Narmre of Licensee)

By:

(Name of Limted Liability Conpany General Partner)

By:

(Typed Nane)
GENERAL PARTNER
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